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License to Use Agreement

THIS AGREEMENT is entered into as of this November 16, 1998 botwoen GAUSSIAN, INC.. having its principal place of business
at Carnegle Office Park, Building 6 Pittsburgh, Pennsylvania 15106 ("GAUSSIAN"), and

The Regents of the University of California
ou behalf of she Department of Chemistry at the Santa Barbara Campus

having its princips) place of business at

Physicat Sciences Building - North
Santa Barbara, CA 93106

("LICENSEE™:

WHEREAS, GAUSSIAN desires o grant to LICENSEE und LICENSEE desires tn acquire from GAUSSIAN 8 non-exclusive license
w install, use and modify certuin Softwars on the terms und conditions st forth in this Agreement,

NOW, THEREFORE, in consideralion of the foregoing, the parties agree s follows;

v

Subjoct to the 1erms and conditions hercof, GAUSSIAN hereby grants 10 LICENSELR, for the wrm speciticd in Paragraph |5
hereof, 2 pon-cxelusive site Hoense to ingtall, use and modity sotely ut LICENSER's principal place of business speeified ahove,
and on computers owned, operatod by, and under the supervision of LICENSEE st such address, one copy of the Gaussian 98
sysiem of computer programs, designed for usc on all supported workstation computer sysiems. The computer programs, the
magictic media on which the programs are delivered, and any relawed documentation, are referred 1o collectively us the

"Software.”

For and in considoration of the license granted in Puragraph | hergof, LICENSEE will puy to GAUSSIAN, simultaneously with
LICENSED's exceulion and delivery of this Agréement, a license fév in the amount af One Thousand Five Iundred Doliars

($1.500.00 U.S).
LICENSEE wil) provide 1 tax cxemption cenificate to GAUSSIAN,

Upon the exccution and delivery of this Agreement by the parfies hereto and LICENSEE's payment of ihe license fee in
compliance with the provisions of Paragraph 2 hercof, GAUSSIAN will deliver 1o LICENSEE onc copy of the Soflware tor the
purposes recited above,

LICENSEE cxpicssly recognizes and agrees that the license granted hereunder is personal to LICENSEE, and LICENSEE will
not under any vircumstanecs sell, give, disclose. lend, or otherwise distribute the Software, cither as delivered 1o LICHNSEL or
ay modificd by LICENSEH, in any form, to third partics. If LICENSEE reecives any requests to furnish to a third party all or g
portign of the Software. cither as delivered to LICENSEE or a5 modified by LICENSEE, it will immediutely refer such rouests
o GAUSSIAN. If LICENSECE obtains the prior writen consent of GAUSSIAN. then. subjéct w the limitations herein
expressed, LICENSEE may disclose documentation relating 10 the Software. tor review puiposes only, to GAUSSIAN-approved
third partics who have expressed an interest in obtaining from GAUSSIAN a license 1o use the Sofiware, Sueh documentarion
will be limited solely to manuals, brochures and other printed materialg, and will not include any code, whether source or binary,
relatlng to or constituting a part of the SoRware, LICENSEE further sgrocs 1o mainigin the confidentivlity of the Softwure and
represents w GAUSSIAN hat access 1o the Sofiware will only be given 10 its employees whose confidentiality obligations to
LICENSEE include the Software, Notwithstanding anything conrained herein 10 the contrary. LICENSEE will not use the
Software in any manner or way that will compete with the business of (GAUSSIAN or will provide assistance 1o any competitor
o UAUSSIAN,

GAUSSIAN retains all ownership rights in the Software delivered 1o LICENSBE, and LICENSEE rocognizes and agrees that it
does not aequire by this Agreement any ownership rights, including copyright rights, in the Soflware delivered tn LICENSEE by
GAUSSIAN. Purther, LICENSEE recognizes and agroes that it will have no ownership rights, including copyright rights, in any
of lhe modilications mude Lo the Suftware by LICENSEE, or in the Suftwure as medified by LICENSEE, und thut 4)l such rights
will belong exclusively to GAUSSIAN. LICENSEE heveby assigns and wansfars to GAUSSIAN, for all uses and purposes
whatsocver whroughout the world, all right, title and interest in and to any and all derivaiive computer programs now or hereafier
created by LICENSEE pursuant 10 or in connection with the license granted herein (the “"Derivative Works™), ineluding, but not
limited to, ull rights of copyright, both domestic und Foreign, and any and all other propnetary rights in such Denivative Works,
LICENSEE further agroes 1o execute any and all other documents thal GAUSSIAN may rcasonably require in funtheranac of the
immodiately proceding assignment and transfer,

In respect of all such Derivatlve Works, if any, LICENSEE represents end warrants 1o GAUSSIAN thaf'

a, UCEN§EE is the sole erutor of all portions of the Derivulive Works not found in the Suflware:
b all portions of the Derivative Works nor found in the Software are and shall comprise original works of authorship;
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¢, ncither the portion of the Derivative Works not found in the SoRware nor the assignment of rights thercin infHinges
or otherwise conflicts or interfercs with any rights whatsocver of any other person ar party; and

d.  there has been no previous ussignment, transfer or license t another inconsistent with the assignment expressed in
this Paragraph 5.

Suhjeer 10 the restrictions sct forth in thig Agreement, LICENSEF. may provide lo third partics who are net diroelly or indireetly
engaged in competition with GAUSSIAN and whose confidentiality obligations to LICENSEE include the Sofiware, access 1o
the binary code of the Software solcly ar LICENSHF's businoss address specifiod shove and on compuiers owned, aperated by,
and under the supervision of LICHNSEE st such address. However, LICENSEE will not permit third parties w use the Software
as modificd by LICENSE unless it obtains the prior written consent of GAUSSIAN. which conseni may be wbilrarily withheld
for any reason whatsocver, Further. under nu ¢ircurustanees will LICENSEE quote any pecformance data to third parties except
with respeet (o the Software as delivered 1o LICENSEE.

LICENSEE may make a reasonable number of copics of the Sofiware, cither as delivered to LICENSKE or s modified by
LICENSEE, solely for the purposes of backup and maintenance of the Software. Any such additional coples will be controlied
by this Agreement and will be owned by GAUSSIAN. Such additional copies will be delivered 10 GAUSSIAN, or dusiroyed by
LICENSEE, if so dircered by GAUSSIAN, upon ermination ol this Agreement,

Cerwin propriciary rights notices, Including copyright notices, will be affixed to the SoRware delivered 10 LICENSLU.
LICRNSER shall not remove, alter, oblitorate, or in any wuy chunge the form ur placement of such notives, which LICENSEL
shall onsure appear on uny copivs mude of the Software. Further, LICENSEE shal) cnsure that such proprictary notices. in the
same (orm, are similarly affixed o the Software as modified by LICENSEE and on all ¢opics thereot,

GAUSSIAN will not provide any services under this Agreement in the installation or maintenance of the Soflware, it heing
expressly acknowlodged that, it GAUSSIAN agrees ta fumish such services to LICENSEE, the providing of such survices will
be governed by a separate witicn agrecment.

If the Sottware is used 1 obtain a resulr, und that result is published in the public literatuie, then LICENSEE agrees to
acknowledge i1s use of the Software in an appropriate citation. The clration should include:

the namie of the product (Gausslan 98);

the source (Gaussian, Ing., Camegic Offioc Park, Bldg. 6, Pittsburgh, PA 15106);
the authorship as designated by GAUSSIAN: and

ah appropriate copyright notice as designated by GAUSSIAN.

peos

If the Software as mudified by LICENSEE is used to obtain a resulr, and that result is published in the public literature, then
LICENSEE will inolude an appropniate citation as defined above in this paragraph, and LICENSKE will also siate in the citation
that the Soflware used was a version of the specified GAUSSIAN Sofware which was modified by LICENSLEE.

LICENSEE agrues not to accopt or usc any version of the Suftwure other than the Sofiware delivered to LICENSEE by
GAUSSIAN pursuant 1o Paragraph 3 hereof or such Sofiware as modified by LICENSEE under the terms of this Agreement,
Furthermore, the restrictions of this maragraph will apply. without limilation. to modilications to rhe source oode, cditor seripts
for making such modifications 10 the source code, object files, and execurable images.

The Software is provided on an "as is" basis, GAUSSIAN represents and warrants that il has the right 10 grant the license
granted hervin, OTHERWISE, GAUSSIAN MAKES NO WARRANTIES OF ANY KIND, EITHER EXFRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO. WARRANTIES OF FITNESS OR PURPOSH OR OF MERCHANTABILITY, OR OF
RESULTS OBTAINED FROM LICENSEE'S USE OF THH SOFTWARE, NOR SHALL GAUSSIAN BT LIABLE TO
LICENSEE FOR INDIRKCT, SPECIAL, OR CONSEQUENTIAL DAMAGES, SUCII AS LOSS OF PROFITS OR INARILITY
TO USE THE SOFTWARE,

LICENSEE represcnts and warrants that: (a) this Agrecmenl constitules 2 Jegally binding agresment of LICENSKEI, tully
enforocable in sceordance with all of its 1erms and conditions; {b) LICENSEE possesses the requisitc power and authority to
cxovule and deliver this Agrecaient and 1o perform and comply with ull of the obligations und restrictions imposcd on
LICENSEE herein; and (¢) the individua! signing this Agreement on behalf ol LICENSEE has boen duly authorized, empowered
and dircated 1o <ign this Agroement un behullof LICENSEL.

LICENSER hereby agrees w indemnify und hold harmiless GAUSSIAN from and against all damages, liabilitics. stiomey tees,
and costs incurred by GAUSSIAN: (8) in defending against third party olaims or threats of clsims against GAUSSIAN arising
out of LICENSEE'S vse ot the Software, cither as delivered to LICENSEER or as modified by LICENSEE, cxcluding, however,
any third pary claims or throats of claims against GAUSSIAN ariking out of any alleged copyright, trade scoret or frademerk
infringement by the Software caused by GAUSSIAN or arising owr of uny misrepresentation, malieasance or nonfcasance of
GAUSSIAN; or (b) as a result of the breach of any LICENSEE's obligations, covenants or represcntations under this Agreement

LICENSEE HERFBY ACKNOWLEDGES AN AGREES THAT GAUSSIAN'S AGGRLIGATE TOTAL LIABILITY, IN ANY
EVENT, FOR ANY COST, LOSS, OR DAMAGE. OR OTHER POTENTIAL OR ACTUAL BEXPENSE WHICH 1§ IN ANY
WAY RFLATRED TO TIE EXRCUTION, PERFORMANCFE, OR SUBIRCT MATTER OF THIS AGREEMUENT SHALL NOT
EXCEED THY AMOUNT OF THE LICENSK FEK PAID BY LICENSEE 10O GAUSSIAN HEREUNDER, REGARDLESS OF
THE FORM QF | HE ACTION EMPLOYED.

This Agroement and the )icense granied 1o LICENSEE under Paragraph | hereof will be effective as of the date hereof and will
continue for @ tenm of tweaty (20) years from such effective date; provided, however, that GAUSSIAN will have the right w
immediately terminate this Agreement by delivering wrien notice thereof 1o LICENSEE at any time afer the accurrenoe of any
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of the tfollowing cvents ol default:

a.  the failure of LICBNSEE o observe any of the restrictions imposed on LICENSCE under this Agreement;

b. the fallure of LICENSEE 1o perform, observe or comply with any of its obligations, covensnis or representations
under this Agrecmint or under any ancillary agreemont between the pantics hereto relating 1o the subjeci multer
heroof,

¢ the discuvery that any representation or warranty made by LICENSEE hereln was mncorrect in any malenial respect
when such representation or warranty was made or given;

d.  the filing of & voluntary petitien in bunkruptoy by LICENSEE: the institution of uny hunkrupicy. reorganization or
insolveney procoeding against LICENSEE; LICENSEE's execution of' an assignment for the benefit of creditors:
LICENSEFE's admission in wriung of its inability to pay its debts as they mature; or the uppuiniment of a trustes or
receiver for a substantial part of LICENSEE's property; or

v.  the liquidation or dissolution of LICENSEE: the discontinuation of the business conducted by LICENSEE relating to
the subjoct matter of this livense; any change in the controlling interest of LICENSER; ur any sale of substantially all
of tho asscts of LICENSEE,

Upon the expiration of the Agreement, the license granted herein will automatically icrminats, and the Sofiware and all
mutcriuls relating o the Software, whether delivered (o LICENSEE or generuted by LICONSEE in connection with
LICENSEE's modificotion of the Software, will be returned 1o GAUSSIAN, or destroyed by LICENSEE, if so dirccted by
GAUSSIAN, ul) without prejudice te or impainment of the provisions of this Pasugruph 15 und Paragesphs S, 12, 13 and 14
hereof. all of which will survive the lermination of this Agreement and will continue thereafier to be binding upan LICENSEE
and GAUSSIAN.

LICENSEE will not assign or yansfer this Apgroement, or any rights and obligations hercunder, without obtaining the prior
written consent of GAUSSIAN, which consent may be withheld by GAUSSIAN in its sule discretion for any reason whatsogver,
The fuilure wf either party 1o insist upon the strict enfurcement of any of the provisions of this Agreement will not be construcd
as u waiver of relinquishment of the nght to assert or rely upon any such provisions on any fulure occasion. I any provisian of
this Agreemcnt is held to be unenforceable, such decision will not affect the validily or enforceability of any or sll of the
remaining provisions of this Agreement,

Any nulice required or permined to be made or given by either party under this Agreement shull be wade in writing and
detivercd by Fodera! Hxpress or uny other compurable overnight courivr serviee. or mailed by cortified mail, postage jwepaid,
addressed (o the party at the address first set forth above or o such other uddresy as a party shall designate by writien notice
given to the other party in complianec with this paragraph.

This Agrocment shull be governed, construed, and enforcod in accordance with the copyright laws of the United States of
Amcrics and all other applicable federal taws and regufations,

IN WITNESS WIIEREOF, the partics have duly exccuied this Agreement as of the day and yeur first abuve writien,



Addendum to License to Use Agreement

THIS ADDENDUM to a previous "LICENSE TO USE AGREEMENT" is entered into as of this August 10, 2011,
between GAUSSIAN, INC., having its prineipal place of business at 340 Quinnipiac Street, Building 40, Wallingford,
Conneetieut 06492 ("GAUSSIAN"), and

University of California, Santa Barbara
("LICENSEE")

having a place of business at

Ocean Road
Santa Barbara, CA 93106

and amends and supplements that certain Lieense to Use Agreement, which was originally entered into on November
16, 1998, between GAUSSIAN and LICENSEE (the “LICENSE™),

1.

In eonsideration of a license fee of Four Thousand Five Hundred Dollars ($4500.00 U.S.) and reeeipt of this fully-
exeeuted ADDENDUM from LICENSEE, GAUSSIAN permits LICENSEE to install and use, solcly at
LICENSEE's places of business specificd below (“INSTALLATION ADDRESSES”), and on computers owned,
operated by, and under the supervision of LICENSEE at such addresses, onc binary copy of the Gaussian 09
system of programs, licensed for use on an unlimited number of all currently supported Unix workstation
computer systems. The computer programs, any updates provided by GAUSSIAN in its sole discretion, the media
on which the programs are delivered, and any related documentation, are referred to collectively as "the NEW
SOFTWARE." In the event that GAUSSIAN, in its sole discretion, ships the NEW SOFTWARE to LICENSEE
prior to GAUSSIAN's receipt of the license fee for the NEW SOFTWARE, LICENSEE shall pay the license fee
within thirty (30) days of the date of the invoice for the NEW SOFTWARE.

INSTALLATION ADDRESSES are as follows:
s Main Campus, Santa Barbara, CA 93106
s West Campus, Santa Barbara, CA 93106

Subject to LICENSEE's compliance with the provisions of Paragraph | hereof, GAUSSIAN grants to LICENSEE
a non-exclusive license to install and use the NEW SOFTWARE, solely at the INSTALLATION ADDRESSES,
all in accordance with and subject to the terms and conditions of the LICENSE, and the term "SOFTWARE,” as
used in the LICENSE, is amended to include the NEW SOFTWARE.

LICENSEE represents, certifies, and warrants that it has and will act in accord with the terms and conditions of
the LICENSE.

LICENSEE hereby acknowledges that the SOFTWARE is to be used for educational and academic research
purposes and may not be used for commercial purposes. For the purposes of this LICENSE, academic research
means use and research which is not confidcntial and/or proprietary, and the results of which may be published
immediately in the public domain without restriction. Commercial purposes include, but are not limited to, product
development, consulting, or research in collaboration with commercial entities.

LICENSEE may not provide access to the SOFTWARE to third parties. Notwithstanding the above, LICENSEE
may allow access to the SOFTWARE by its faculty, staff, and students whosc confidentiality obligations include
the SOFTWARE, such access being subject to all of the restrictions set forth in the LICENSE and this agreement.

If the SOFTW ARE is used to obtain a result, and that result is published in the public literature, then LICENSEE
agrees to acknowledge its use of thc SOFTWARE in an appropriate citation. The citation should include:

a.  the name of the product (Gaussian 09);

b. the source (Gaussian, Inc., 340 Quinnipiac Street, Building 40, Wallingford, CT 06492);
¢, the authorship as designated by GAUSSIAN; and

d.  an appropriate copyright notice as designated by GAUSSIAN.

Alternatively, the citation may be made in the form of a refercnce to a published scientific journal article as
designated by GAUSSIAN.



LICENSEE acknowledges that the SOFTWARE is licensed to LICENSEE for use at LICENSEE’s
INSTALLATION ADDRESSES. The export or re-export of the SOFTWARE is subjcct to the requirements of the
United States Department of Commerce and/or the Office of Foreign Assets Control of the United States Treasury
Department. Any export or re-export of the SOFTWARE by LICENSEE in violation of the laws of the United
States is strictly prohibited. Any user of the SOFTWARE, as a condition of that use, agrees to comply with all of
the provisions hereof.

The license for the NEW SOFTWARE shall be eftective as of the date hereof and the license for the SOFTWARE
(including both the originally licensed SOFTWARE and the NEW SOFTWARE) shall remain in effect for a term
of twenty (20) years from the date hereof, subject to the termination rights specified in the LICENSE.

Once executed, this Addendum shall automatically become a part of the LICENSE, which constitutes the
complete and exclusive statement of the agreement between the parties and supersedes all proposals, oral or
written, and a)l other prior or contemporaneous eommunications between the parties relating to the subject matter
of this Agreement. Only the terms and conditions of the LICENSE shall apply to the liecnse of the SOFTWARE.
All terms and conditions of any puschase order or other document issued by LICENSEE in connection with the
SOFTWARE, or any that might be issued in the future for minor revisions to the SOFTW ARE, shall not apply.
This Agreement may be amended only by a written agreement executed by LICENSEE and GAUSSIAN. This
Addendum is binding upon and will inurc to the benefit of the parties hereto and to the extent modified hereby, the
LICENSE will remain in full legal force and effeet,

IN WITNESS WHEREOF, the parties duly executed this ADDENDUM as of the day and year first above written.

University of California, Santa Barbara GAUSSIAN, INC.
By:
Signature James S. Hess, Operations Manager
Type or Print Name Date
Title
Date
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